
SEWER SYSTEM ASSET PURCHASE AGREEMENT

This SEWER SYSTEM ASSET PURCHASE AGREEMENT (this "Agreement" ) is

entered into this lS™day of January, 2010 by and bctwccn AVONDALE MILLS, INCss a

corporation organized under the laws of thc State of Alabama and having an address at 506 South
Broad Street, Monroe, Georgia ("Avondale"), and AIKEN COUN'IY, SOUTH CAROLINA, a

body politic and corporate and a political subdivision of the State of South Carolina (the "County" ).

WITNESSETH:

WHEREAS, it is thc desirc and intent of the parties that, upon satisfaction of the terms and
conditions of this Agreement, Avondale will sell and convey its rights, title and interest in and to the
foQowing assets, other than certain excluded assets, to the County, and the County will purchase and
accept Avondale's rights, title and interest in and to thc following assets, other than certain excluded
assets, in an as is, where is condition: the sanitary sewer lines and pipelines and lift stations located
on, under, upon, across and through Aiken County, South Carolina and used for the purpose of
collecting and removing wastewater, indoding the lift stadons described on ~Exhibi (collecdvcly,
the "Sewer System" );

WHEREAS, in connection with and as a condition to this Agreemcnt, Avondalc will scil
and convey its rights, title and interest in and to the following assets, other than certain excluded
assets, to Valley Public Service Authority, a special purpose district and a political subdivision of the
State of South Carolina ('VPSA"): (a) a currently non-operating water treatment facility (thc
"Facility"); and (b) thc water lines, drainage lines and pipelines and the attached pumps and tanks
located on, under, upon, across and through Aiken County, South Carolina and used for the purpose
of supplying and distributing potable water (collectively, the "Water Lines, "and collectively with the
Facility, the "Avondale Water System") pursuant to thc Waterworks Asset Purchase Agreement,
dated as of October 28, 2009, between Avondale and VPSA (thc "Waterworks Asset Purchase
Agreement" );

WHEREAS, the County does not intend to spend any funds for capital improvements to or
rehabilitation of the Sewer System other than those funds provided from the loan described in
Section 6.2(i) hereof; and

NOW, THEREFORE, in consideration of the mutual promises contained herein thc
parties agree as follows:

ARTICLE I
DEFINITIONS

"Agreement" means this Sewer System Asset Purchase Agreement between Avondalc and
the County.

"Avondale" means Avondalc Mills, Inc. , a corporation organized under thc laws of the State
of Alabama.

"Avondale Water System" has the meaning given to such term in the factual recitals to this
Agreement.
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"Closing" means the closing of the transfer of the Sewer System, on the terms and

conditions established by and as described in this Agreement.

"Closing Date" means the date on which the Closing occurs.

"County" means Aiken County, South Carolina.

"DHFC Permit" has the meaning given to such term in Section 2.3 hereof.

"Due Diligence Investigation" has the meaning given to such term in Section 3.1 hereof.

"Due Diligence Period" means the period from the date hereof until January 31,2010.

"Excluded Assets" has the meaning given to such term in Section 2,1(a) hereof.

"Excluded Liabilities" has the meaning given to such term in Section 2,3(b) hereof,

"Facility" has the meaning given to such term in the factual recitals to this Agreement.

"Sewer Capacity" has the meaning given to such term in Section 2.2 hereof.

"Sewer System" has the meaning given to such term in the factual recitals to this Agreement.

"VPSA" means Valley Public Service Authority, a special purpose district and a political
subdivision of the State of South Carolina.

"Water Lines" has the meaning given to such term in the factual recitals to this Agreement.

"Waterworks Asset Purchase Agreement" has the meaning given to such term in the factual
recitals to this Agreement.

ARTICLE II
TRANSFER OF AVONDALE WATER AND SEWER SYSTEM; CONSIDERATION

~Sec 'gg 2.'I. ~Cnv g~nc .

(a) Subject to the conditions set forth in this Agreement and excluding the
Excluded Assets (as dehned below), on the Closing Date, (i) Avondale shall sell and convey
all of its rights, title and interest in and to the Sewer System to the County, and (ii) the
County shall purchase and accept the Sewer System. The instruments of such conveyance (i)
shall be in the form that is usual and customary for transferring the type of property
involved under the laws of the State of South Carolina and shall contain the disclaimer
language set forth in Section 2.1(b), and (ii) shall be in form and substance reasonably
satisfactory to the County and Avondale and their respective counsel; provided, however, in
no event should Avondale be required to convey its rights, title and interest in and to the
Sewer System other than pursuant to a conveyancing instrument containing no warranties of
tide. The "Excluded Assets" consist of the following: Avondale Water Systctn, Gregg I lant

ATL IMANAGF. -63 I I 222.9
Page 2 of 15



fire loop, perfonnance bonds or letters of credit with the South Carolina Public Service
Commission or other regulatory body; all contracts and agreements of Avondalc; all cash

and cash equivalents of Avondale; intellectual property, such as trade names, service names,

logos, owned or licensed computer software and other like proprietar rights of Avondale
(including, as applicablc, the trade names "Avondalc" and "Avondalc Mills" ); all 6nancial,
accounting, tax, personnel, and other books and records; accounts receivable; prcpayments,
deposits, or refunds of income taxes; and all rights that accrue to Avondale under this

Agreement.

(b) THE COUNTY ACKNOWLEDGES AND AGREES THAT, EXCEPT
AS SET FORTH IN '1'HIS AGREEMENT, AVQNDALE HAS NQT MADE, DOES
NOT MAKE, AND SPECIFICALLY NEGATES AND DISCLAIMS ANY
REPRESENTATIONS, WARRANTIES, PROMISES, COVENANTS, AGREEMENTS,
OR GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER, WHETHER
EXPRESS OR IMPLIED, STATUTORY, ORAL OR WRITTEN, PAS'1; PRESENT, OR
FUTURE, OF, AS TO, CONCERNING, OR WITH RESPECT TO (A) THF VALUE,
NATURE, QUALITY, OR CONDITION OF THE SEWER SYSTEM, INCLUDING,
WITHOUT LIMITATION, THE WATER, SOII., AND GEOLOGY, (B) THE INCOME
TO BE DERIVED FROM THE SEWER SYSTEM, (C) THE SUITABILITY OF THE
SEWER SYSTEM FOR ALL OR ANY ACTIVITIES OR USES WHICH THE COUNTY
MAY CONDUCT THEREON OR THEREWITH, (D) THE HABITABILITY,
MERCHANTABILITY, MARKETABILITY, PROFITABILITY, OR FITNESS FOR A
PARTICULAR PURPOSE OF THE SEWFR SYSTEM, (E) THE MANNER OR
QUALITY OF THE CONS'1 RUCTION OR MATERIALS, IF ANY, INCORPORATED
INTO THE SEWER SYSTEM, (F) THE MANNER, QUALITY, STATE OF REPAIR,
OR LACK OF REPAIR OF THE SEWER SYSTFM OR (G) THE TITLE TO THE
SEWER SYSTEM; PROVIDED, HOWEVER, THAT NOTHING CONTAINED
HEREIN SHALL AFFECT THF. CONVEYANCE OF THE SEWER SYSTEM
PURSUANT TO '1'HE CONVEYANCING INSTRUMENT. THE COUNTY FURTHER
ACKNOWI. EDGES AND AGREES THAT HAVING BEEN GIVEN THE
OPPORTUNITY TO INSPECT THE SEWER SYSTEM, THE COUNTY IS RELYING
SOILY ON ITS OWN INVESTIGATION OF THE SEWER SYSTEM AND NOT
ON ANY INFORMATION PROVIDED OR TO BE PROVIDED BY AVQNDALE
AND ACCEFI'S THE SEWER SYSTEM AND WAIVES ALL OBJECTIONS OR
CLAIMS AGAINST AVONDALE (INCLUDING, BUT NOT LIMITED TO, ANY
RIGHT OR CLAIM OF CONTRIBUTION) ARISING FROM OR RELATED TQ THE
SEWER SYSTEM OR TO ANY HAZARDOUS MATERIALS ON THE SEWER
SYSTEM. THE COUNTY FURTHER ACKNOWLEDGES AND AGREES THAT ANY
INFORMA'1'IQN PROVIDED OR TQ BE PROVIDED WITH RESPECT TO THE
SEWER SYSTEM WAS OBTAINED FROM A VARIETY OF SOURCES AND THAT
AVQNDALE HAS NOT MADE ANY INDEPENDENT INVESTIGATION OR
VERIFICATION OF SUCH INFORMATION AND MAKES NO
REPRESENTATIONS AS TO THE ACCURACY OR COMPLETENESS OF SUCH
INFORMA'1'ION. AVONDALE IS NOT LIABLE OR BOUND IN ANY MANNER BY
ANY VERBAL OR WRITTEN STATEMENTS, REPRESENTATIONS, OR
INFORMATION PERTAINING TQ THE SEWER SYSTEM, OR 1'HE OPERATION
THEREOF, FURNISHED BY ANY REAL ESTATE BROKER, AGENT, EMPLOYEE,
SERVANT OR OTHER PERSON, INCLUDING AVONDALE PERSONNF3. OR
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REPRESENTATIVES, THE COUNTY FURTHER ACKNOWLEDGES AND
AGREES THAT TO THE MA3UMUM EXTENT PERMI'ITED BY LAW, THE SALE
OF THE SEWER SYSTEM AS PROVIDED FOR HEREIN IS MADE ON AN "AS IS,
WHERE IS,"CONDITION AND BASIS WITH ALL FAULTS. IT IS UNDERSTOOD
AND AGREED rHAT THE PURCHASE PRICE FOR THE SEWER SYSTEM HAS

BEEN ADJUSTED BY PRIOR NEGOTIATION TO REFLECT THAT AIJ. OF THE
SEWER SYSTEM IS SOLD BY AVONDALE AND PURCHASED BY THE COUNTY
SUBJFCT TO THE FOREGOING. THE PROVISIONS OF THIS SECTION SHALL
SURVIVE CLOSING AND SHALL BE INCLUDED IN ANY CONVEYANCING
DOCUMENTS FROM AVONDALE TO VSPA.

Agreement, Avondale and the County agree that, as consideration for the County's assumption of
liabilities pursuant to Section 2.3, (i) Avondale shall sdl and convey all of its tights, title and interest
in and to the Sewer System to the County and (ii) Avondalc shall transfer and convey all of its rights
to the County to the capacity (the "Sewer Capacity') in a wastewater treatment plant owned and
operated by the Aiken County Public Service Authority that Avondale obtained as a result of its
acquisition of the Graniteville Company, a South Carolina corporation, without further charge or
condition, except as otherwise provided by this Agreement.

(a) Except as provided in Section 2.3(c), on the Closing Date, thc County agrees to
assume all liabilities, obligations and duties related to the Sewer System that arise after the
Closing Date.

(b) On the Closing Date, the County shall assume all liabilities, obligations and duties of
Avondale with respect to the Satellite Sewer Operating Permit issued by the South Carolina
Department of Health and Environmental Control regarding operation of the Sewer System that
survive thc transfer of the Sewer System to the County and arise after the Closing Date (the
"DHEC Permit" ).

(c) On the Closing Date, the County shall not assume or be liable for any of the
following obligations, liabilities, or duties of Avondale (collectively, the "Excluded Liabilities" ):

(1) any liability of Avondale incurred in connection with this Agreement and the
transactions provided for herein, including brokerage, accounting, and counsel fees, transfer
and other taxes, and expenses pertaining to the performance by Avondale of its obligations
hereunder;

(2) any liability or obligation of Avondale arising under any contract or
agreeinent, except for the DHFC Permit;

(3) any obligations to Avondale's employees, including without limitation any
obligations arising under any employee retirement program, health care plan, or other benefit
plan;

(4) any litigation, proceeding, claim by any person or entity, or other obligation
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of Avondale arising out of events occurring prior to the Closing Date; and

(5) any obligations under any federal or state environmental, antitrust, civil

rights, health, safety, labor, and discrimination laws or regulations arising out of events

occurring prior to the Closing Date.

h'"
by law, Avondale shall not be liable to the County for any claims, losses, costs, damages of any

nature whatsoever or claims for expenses from any cause or causes, except for Excluded Liabilities.

~ec 'o~2. . ~egg. The Closing shall take place at the ofhces of VPSA at 10:00 a.m. ,
local time, on such date as may bc detcrmincd by thc parties but in no event later than January 31,
2010. This Agreement shall automatically terminate if the Closing has not occurred on or prior to

January 31,2010.

ARTICLE III
DUE DILIGENCE PERIOD

conduct such diligence, investigations, inquities, tests, sampling, reviews, and research as it may
reasonably request (the "Due Diligence Investigation" ) prior to accepting the conveyance of the
Sewer System; provided that (a) such diligence, investigations, inquiries, tests, sampling, reviews, and
research is under the supervision of Avondale during normal business hours and subject to thc
rights of the owners and operators of the properties on which the Sewer Systetn is located and (b)
that no site inspection may involve a Phase II level examination or other invasive technique unless
Avondale consents thereto in writing. Avondale shall cooperate reasonably with the County in the
Due Diligence Investigation. The County agrees to promptly repair and restore any and all damage

caused to the Sewer System arising out of or related to the exercise of the rights granted to the
County under this Section 3.1.

~ec 'gg 3.2. Inform
'

n be urn' ed Avnndale. To the extent that such
inFormation is not attached as an exhibit or schedule to this Agreement, then as promptly as is

practicable and in no event more than thirty days after the date hereof, Avondale shall assemble and
make available to the County the following information:

(a) Avondale's articles of incorporation and bylaws;

(b) copies of all resolutions, corporate actions, and minutes relating to thc
proposed sale of the Sewer System to the County;

(c) surveys and legal descriptions relating to the Sewer System to the extent that
such information exists and is in Avondale's possession;

(d) all security instruments with respect to the personal property, fixtures,
equipment, inventory, and accounts relating to thc Sewer System, including without
limitation mortgages, liens, leases, control agreemcnts, and U.C.C. filings to the extent such
information exists and is in Avondale's possession;
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(e) all environmental permits and licenses; and consent orders and permits

relating to the Sewer System to the extent that such information exists and is in Avondale's

possession;

(fj all financial audits, financial statements, amounts paid for water supply and

sewer treatment, customer billing records, capital expenditures, and significant repairs

relating to the Scwcr System since January 1, 2007 to the extent that such information exists

and is in Avondalc's possession;

(g) all material pending and threatened legal actions relating to the Scwcr System,
if any;

(h) all material contracts relating to the Sewer System to the extent that such
information exists and is in Avondale's possession; and

(i) all records regarding accounts receivable, accounts payable, billing, and meter
reading relating to the Sewer System; and

(j) such other information relating to the Sewer System as may be reasonably
requested by the County and in Avondale's possession.

~Seed hei. T~rndna
'

n. if the Count& determiner during the Due Diligence Period that
it does not desire to accept the conveyance of the Se~er System, for any or no reason, then the
County shall have thc right to tcrminatc this Agreement. In such event, the County shall have no
further obligation to Avondale or liability under this Agreement whatsoever and Avondale shall have
no further obligation to the County or liability under this Agrccment whatsoever.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

Sg ctjg~1. R r
warrants to the County as follows:

tie of n e. Avondale represents and

(a) Authority to Execute and Peifone Agneenents. Avondale has the full legal right and power
and all authority and approvals required to enter into, execute, and delivei this Agreement and to
fully perform its obligations hereunder. 1tiis Agreement has been duly executed and delivered and is
the valid and binding obligation of Avondalc, enforceable in accordance with its terms.

(i) Avondale is not in violation of any order, judgment, injunction, award, or
decree binding upon it with rcspcct to thc ownership, operation, and maintenance of thc
Sewer System, except such violation that would not have a material adverse effect on the
Sewer System.

(ii) Avondale is not in violation of any federal, State, local, or foreign law,
ordinance, permit, or regulation or any other requirement of any governmental or regulatory
body, court, or arbitrator with respect to the ownership, operation, and maintenance of thc
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Sewer System, except such violation that would not have a material adverse effect on thc

Sewer System.

suits, or clauns or legal, administrative, or arbitral proceedings pending or, to the best knowledge of
Avondale, threatened against or involving Avondale relating to the Sewer System, except such

actions, suits, or claims or legal, administrative, or arbitral proceedings that would not have a

material advcrsc effect on thc Sewer System. To thc best knowledge of Avondale, there is no fact,

event, or circumstance that may give rise to any suit, action, claim, investigation, or proceeding that

individually or in thc aggregate could have a material adverse effect upon the transactions

contemplated hereby.

~Sc'~2. e s t ti s nd

warrants to Avondale as follows:
Thc County represents and

(a) Organi~~ation aIId gualjirration. 'l'he County has the lawful authority to own and operate
the assets, properties, and business of the Sewer System.

(b) Authorip to Execute and Pyriform Agmments. The County has the power and all authority
and approvals required to enter into, execute, and deliver this Agreement and to fully perfortn its

obligations hcrcundcr. This Agreement has been duly executed and delivered and is the valid and

binding obligation of the County enforceable in accordance with its terms.

(c) r1rlionJ and Pmceedingl. There arc no actions, suits, or claims, legal, administrative, or
arbitral proceedings pending or, to the best knowledge of the County, threatened against or
involving the County that individually or in the aggregate could have a material adverse effect upon
the transactions contemplated hereby. To the best knowledge of the County, there is no fact, event,
or circumstance that may give rise to any suit, action, daim, investigation, or proceeding that
individually or in the aggregate could have a material advcrsc cffcct upon thc transactions

contemplated hereby.

~Sec'on .3. o
'

ed ficri nssoi reer '
s nd rn' . Promrhcdarc

hereof through the Closing Date, Avondale shall use reasonable efforts to conduct its business and
affairs in such a manner so that thc rcprescntations and warranties contained in Section 4.1 hereof
shall continue to be true and correct in all material respects on and as of the Closing Date as if made
on and as of the Closing Date. Prior to the time of Closing, Avondale shall promptly notif'y the
County of any event, condition, or circumstance occurring from the date hereof through thc Closing
Date that would constitute a violation or breach of this Agreement or that would cause a
representation or warranty herein made to be untrue or misleading in any material respect. Such
notification shall be deemed to avoid or cure any misrepresentation or breach of warranty or
constitute an amendment of any representation, warranty, or statement in this Agreement. For the
avoidance of doubt, such notification shall not affect the right of the County to terminate this
Agreement pursuant to Section 3.3.

~Se ri n 4.4. ~Serai iLI. The rcprescnradons and warrandes ser forth in this Ardclc IV shall

not survive the Closing Date.
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ARTICLE V
COVENANTS; OTHER UNDERTAKINGS

~S~jnni,1. n C ct 8 &

'
s. (a) Agrmatioe Covenants Pendi ng Closing.

During the period from the date hereof to the Closing Date, Avondale shall use commercially

reasonable efforts to maintain all of thc Sewer System, in accordance with past practices and at a

quality that is currently maintained and shall maintain the Sewer System in accordance with the

applicable operating standards established by the South Carolina Department of Health 8c

Environmental Control.

(b) Negatioe Couenants Pending Closing. During thc period from the date hereof to the

Closing Date, Avondale shall non

(1) sell, exchange, transfer, mortgage, pledge, or create or permit to bc created

any security interest on any of the Sewer System; or

(2) knowingly incur any obligation or liability of or affecting the Sewer System,
other than in the ordinary course of Avondale's business.

~c'p~2. cc ts ''v . Subsequent to the Closing, the County shall have the

right and authority to collect all accounts receivable for sewer services rendered before the Closing
Date. The County agrees that it will promptly transfer or deliver to Avondale any cash or other

property that the County may receive with respect to such accounts receivable; psooided, however,
that the County shall be entitled to retain an administrative fcc not to exceed 10% of the collected
accounts receivable for its costs and expenses incurred in collecting any such amounts.

~Scti ~~3. The o n C nd o B ine . Beginning immediately following the
Closing, the County shall (i) provide or cause to be provided sewer services to the existing
customers of the Scwcr System in compliance with thc applicable operating standards established by
the South Carolina Department of Health and Environmental Control and (ii) enter into agreements
necessary to provide sewer services to the existing customers of the Sewer System in compliance
with the applicable operating standards cstablishcd by the South Carolina Department of Health and
Environmental Control If the County consummates the transactions contemplated by this

Agreement, thc County intends to convey and transfer the Sewer System to VPSA as soon as
possible and may assign all of the County's rights, liabilities, obligations, and interests in this
Agreement to VPSA at any time upon giving notice to Avondale of such assignment.

shall execute such documents, further instruments of transfer and assignment, and other papers and
take such further actions as may be reasonably required or desitablc to carry out the provisions
hereof and the transactions contemplated hereby.

ARTICLE Vl
CONDITIONS TO CLOSING

on
' '

ns C'1 in for van e. The obligation of Avondale to
consummate thc transactions contemplated by this Agreement is subject to the satisfaction (or
waiver) on or prior to the Closing Date of each of the following conditions:

ATL IMANAGE43l l222.9
Page 8 of 15



(a) Repnrenta!ionJ and lVananties. The representations and warranties of the

County contained in this Agreement shall be true and accurate as of the date hereof and shall

be true and accurate as of the Closing Date with the same force and effect as though made

on and as of thc Closing Date. Thc County shall have performed and complied with all

covenants and agreements required by this Agreement to be performed or complied with on
or prior to thc Closing Date. The County shall have delivered to the County a certificate,

dated the Closing Date and signed by an authorized officer, to thc foregoing effect and

stating that all conditions to the County's obligations hereunder have been satisfied.

(b) Litigation. No action, suit, or proceeding shall have been instituted before any

court or governmental or regulatory body, or instituted or threatened by any governmental

or regulatory body, to restrain, modify, or prevent the carrying out of the transactions
contemplated by this Agreement, or to seek damages or a discovery order in connection with
such transactions, or that has or may have a materially adverse effect on the assets,
properties, business, operations, or condition (financial or otherwise) of Avondale.

(c) Public Sense Commission. The South Carolina Public Service Commission shall

have approved the conveyance of the Sewer System, or the County shall have received
written confirmation f'rom the Public Service Commission that such approval is not
required.

(d) DHEC Permit. Thc South Carolina Department of Health and
Environmental Control shall have approved the conveyance of the Sewer System and thc
transfer of the DHEC Permit to the County, if required.

(e) DHI:"C Conn'ni Order. The South Carolina Department of Health and
Environmental Control shall have agreed to remove Avondale from the consent order, if
any, regarding the Sewer System.

(f) GAC Consent. Avondalc shall have obtained the required consent pursuant to
the Asset Purchase Agreemcnt between Avondale and GAC Holdings, LLC, a South
Carolina limited liability company, dated as of April 3, 2007, as amended as of September 24,
2007.

(g) Other Consents and Appmsels. Avondale and the County shall have obtained all
other consents or approvals that are requited in order to convey all of Avondalc's rights, title
and interest in and to the Sewer System to the County.

(h) lValenuorks Rue/ Punhase Dormant, The convcyancc of thc Avondale Water
System to VPSA pursuant to the V/aterworks Asset Purchase Agreement shall occur
contemporaneously with the Closing.

~Scti g 6.2. Co ' 'ons Cl sin for th Cou . The obligation of the County to
consummate the transactions contemplated by this Agreement is subject to thc satisfaction (or
waiver) on or prior to the Closing Date of each of the following conditions:

(a) Due Diligent' Investigation. The County shall have satisfactorily completed the
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Due Diligence Investigation, subject to its right to terminate described in Section 3,3 hereof.

(b) Representations and Wanwnties. The representations and warranties of Avondale

contained in this Agrcemcnt shall bc true and accurate as of the date hereof and shall be true

and accurate as of the Closing Date with the same force and effect as though tnade on and

as of thc Closing Date. Avondale shall have performed and complied with all covenants and

agreements required by this Agreement to be performed or complied with on or prior to the

Closing Date. Avondalc shall have delivered to the County a certificate, dated the Closing
Date and signed by an authorized officer, to thc foregoing effect and stating that all

conditions to the County's obligations hereunder have been satisfied.

(c) Litigation. No action, suit, or proceeding shall have bccn instituted before any
court or governmental or regulatory body, or instituted or threatened by any governmental
or regulatory body, to restrain, modify, or prevent the carrying out of the transactions
contemplated by this Agreement, or to seek damages or a discovery order in connection with
such transactions, or that has or may have a materially adverse effect on thc assets,
properties, business, operations, or condition (financial or otherwise) of Avondale.

(d) Delioery ofInstruments ofTransfer. Avondale shall have delivered or caused to be
delivered to the County instruments of transfer in conformity with Article II of this
Agreement.

(e) ¹Material Change. There shall have been no material adverse change in the
financial condition, business, assets, operations, condition or prospects of thc Sewer System.

(f) Third Parties. Thc County shall have received evidence of the receipt of all

authorizations, consents, and permits of others required to permit (1) the consummation by
the County and Avondale of the transactions contemplated by this Agreement and (2) the
expansion of the legal service area of VPSA to allow water and sewer service in the area
currently served by the Avondale Water System and the expiration of thc challenge period
for such actions without any such challenges being filed; provided, further, that such
challcngc period shall expire no later than December 30, 2009.

(g) Public Seroice Commission. The South Carolina Public Service Commission shall
have approved the conveyance of the Sewer System, or thc County shall have received
written confirmation from the Public Service Commission that such approval is not
required.

(h) Outstanding Charges. Avondale shall pay all outstanding charges or fees for
which Avondale has received an invoice from the Aiken County Public Service Authority.
Any charges or fees incurred but not invoiced prior to Closing that are owed by Avondale to
the Aiken County Public Service Authority shall be invoiced to Avondale within 15 days of
Closing and paid by Avondale within 30 days of receipt of the invoice.

(i) Documents. No later than January 22, 2010, Avondale has provided to the
County for review all documents in draft form for effecting the conveyance and transfer of
the Scwcr System to the County.
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(j) Loun. The County must have received adequate written assurances that it will

receive a forgivable loan in the amount of at least $4,000,000 in Federal ARRA funds for
the purpose of improving the Sewer System based on the engineering study of B P Barber
dated July 22, 2009, which has been approved by the South Carolina Department of Health

and En~monmental Control.

(k) Watenvorks About Punhure ~ncmeut. The conveyance of the Avondale Water

System to VPSA pursuant to the Waterworks Asset Purchase Agreemcnt shall occur
contemporaneously with the Closing.

~S~an~6, . I~tations of Conditions. Each party shall use its reasonable best efforts to
satisfy their conditions; provided, however, if a condition is not satisfied and the other party decides
to waive such condition and close the transaction, the party that did not satisfy its condition shall

have no liability to the other party.

ARTICLE VII
MISCELLANEOUS

*
party to any other agreements with respect to the purchase, sale, or conveyance of the Sewer System
and (b) it is not aware of any other agreement by third parties currently in effect with respect to thc
purchase, sale, or conveyance of the Sewer System.

~S~o~. '
di Eff uc sor .The terms and provisions of this Agreement shall

be binding upon and inure to the bene6t of the parties hereto and their respective successors and
assigns, provided that neither party may not assign its rights and obligations hereunder without the
prior written consent of the other party, except that the County may assign its rights and obligations
under this Agreement to VPSA without the consent of Avondale.

~S~i~. ' I' . This Agreement shall be governed by and construed
in accordance with the domestic laws of the State of South Carolina without giving effect to any
choice or conflict of law provision or rule (whether of the State of South Carolina or any other
jurisdiction). Any dispute arising hereunder shall be heard in the Court of Common Pleas for Aiken
County, South Carolina.

and all agreements of the parties hereto with each other, and neither party hereto has made or shall
be bound by any agreement or any representation to the other party which is not expressly set forth
in this Agreement, as amended or supplemented f'rom time to time.

Q~gn 7.5. ~Sever hi~. ln the event that any clause or provisions of this Agreement
shall be held to be invalid by any court of competent jurisdiction, the invalidity of such clause or
provision shall not affect any of the remaining provisions hereof.
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IN WITNESS WHEREOF, the parties do hereby execute this Agreement to evidence the

agreement in principal to the terms hereof and to evidence the intent of the parties to cooperate to

finalize the proposed transactions.

Signed, sealed and delivered

in the Presence of
Avondale Mills, Inc., a Alabama corporation,

[SEAL]

f/)~ ~~ N
py: JAck- X. 4.I&Fcl Jz

/c gl Ip~, CEi2

Aiken County, South Carolina

[SEAL)

By:
Its:

Attested:
County Council Cle~k

Reviewed:
County A ttorney

ATL IMANAGE43 I l 222.9
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IN WITNBSS O'HEREOF, the parties do hereby execute this Agreement to evidence the

agreement in principal to the terms hereof and to evidence the intent of the parties to cooperate to

Gnalize the proposed transactions.

Signed, sealed and dehvered

in the Presence of
Avondale Mills, Inc., a Alabama corporation,

[SEAL]

By:
Its:

Alken County, South Carolina

[SEAL)

By:
Its: CAR (r W

Attes ed:
County Council Clerk

Revived:
nty Attorney

ATL NANA08431 l222.9
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Exhibit A

f4(' " 4k% 0 Sll-

Senn Street Sewer Pump Station

Woodhead Wastewater Pump Station

PLAT PREPARED FOR AVONDALE MILLS INC.
LOCATED AT: SOUTHERN END OF SENN STREET
SOUTH SUBDIVISION IN THE COMMUNITY OF
VAUCLUSE
PLAT PREPARED FOR AVONDALE MILLS INC.
LOCATED AT: WASTEWATER PUMP STATION
AT WOODHEAD ON LEITNER STREET
EXTENUATION (S-2Q8) IN GRANITEVILLE JUST
EAST AND ACROSS FROM THE WOODHEAD
MILL

Any and all other easement rights or other rights to real or personal property, other than
such real or personal property conveyed or transferred to VPSA, inuring to the benefit of
Avondale and related to the Sewer System,

ATL IMANAGE43 I 1222.9
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Schedule 4.1

The State of South Carolina before the Department of Health and Environmental Control
Consent Order 09-051-DW
In re: Avondale Mills, Inc.
Public Water System No. 0240002
Aiken County

The State of South Carolina before the Department of Health and Environmental Control
Consent Order 08-021-DW
In re: Avondale Mills, Inc.
Public Water System No. 0240002
Aiken County

ATL 1MANAGE-63l!222. 9
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Schedule 4.1 c

Michael Hunt, Joe A. Taylor, A. Shane Massey, J. Roland Smith, and Tom Young, Jr.,
Petitioners v. Avondale Mills, Inc. and South Carolina Public Service Commission, Respondents
(Court of Common Pleas, Aiken County, South Carolina 2009-CP-02-01898).

Michael Hunt, Joe A. Taylor, A. Shane Massey, J. Roland Smith, and Tom Young, Jr.,
Respondents v. Avondale Mills, Inc., Appellant. South Carolina Public Service Commission,
Defendant. Pending before the South Carolina Supreme Court. Case No. (Not yet
assigned). Appeal from Court of Common Pleas, Aiken County, South Carolina, Case No. :
2009-CP-02-01898.

ATL IMANAGE-63ll222. 9
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FIRST AMENDMENT TO SEWER SYSTEM ASSET PURCHASE AGREEMENT

'1'his FIRST AMENDMENT TO SEWER YSTEM ASSET PURCHASE
AGREEMENT (this "Amendmcnt") is entered into thi. ay of January, 2010, by and between
AVONDALE MILLS, INC. , a corporation organized under the laws of the State of Alabama and
having an address at 506 South Broad Street, Monroe, Georgia ("Avondale"), and AIKEN
COUNTY, SOUTH CAROLINA ("County" ), a body politic and corporate and a political
subdivision of the State of South Carolina.

WITNESSETH:

WHEREAS, Avondalc and County arc parties to that certain Sewer System Asset Purchase
Agreement dated January 15, 2010 (the "Agreement'");

WHEREAS, Avondale and County have detcrmincd that the Due Diligencc Period (as
defined in the Agrcetnent) should be extended until Friday, February 5, 2010, and the Closing (as
defined in the iKgreemcnt) should bc extended until Tuesday, February 16, 2010;

NOW, THEREFORE, in consideration of the mutual promises contained hcrcin thc
parties agree as follows:

~etinn i. X end e t A e . (s) The degnition of "Due DtTtgencc Period" in

the Agrcemcnt shaH be amended and restated in its entirety to read as foHows:

"Diie Diligence Period" means the period from the date hcrcof until 5:00 p,m, local
time on l'riday, l"ebruary 5, 2010.

(b) Section 2.5 of the Agreement shaH be amended and restated in its entirety to read as
foHows:

~vi sLnny. The Closing shaH take place at the offices of VPSA at 10:00
a.m. , local time, on such date as may bc determined by thc parties but in no event later than
Tuesday, I'ebruary 16, 2010. 'I'his Agreement shaH automatically terminate if the Closing has
not occurred on or prior to 1'ebruary 16, 2010.

remain in full force and affect as originally executed.

~ia tion 3. f' oic f sv Vcnu . lhb~ Amendmcnt shaB be governed by snd consttucd
in accordance with thc domestic laws of thc State of South Carolina without giving effect to any
choice or conflict of law provision or rulc (whcthcr of the State of South Carolina or any other
jurisdiction). Any dispute arising hcrcundcr shaH be heard in the Court of Common Pleas for Aikcn
County, South Carolina.

d . Ttus Amendmcnt expresses thc entire understanding
and aH agreeincnts of the parties hereto with each other, and neither party hereto has made or sliaH

be bound by any agreement or any rcprcscntation to the other party which is nor expressly sct forth
in this Amendment, as amcndcd or supplemented from time to time.



IN WITNESS WHEREOF, the parties do hereby execurc this Amendment to evidcncc thc

agreement in principal to thc terms hereof and to cvidcncc the intent of thc parties to cooperate to

finalize rhc proposed transactions.

!&gmed, sealed and delivered

in the l'rcscncc of
Avondale MilLs, Inc., a Alabama corporation,

[Sl',Al. )

(
Bv. ( HCk- . r &It rsr',

its ~~/ps rl)t'u. 4 CY'cr

Aiken County, South Carolina& a body politic
and corporate and a political subdivisit&n of thc
State of S&&uth Carolina

tel"Al I

By:
its:

Attest;
Council Clerk

Reviewed:
'l'itle:



IN WITNESS WHEREOF, thc parties do hcrcby execute this Amcndmcnt to evidence the
agrccmcnt in principal to thc teems hereof and to evidcncc thc intent of thc parties to c&toperare to
Gnalizc the proposed trtnsactions.

Signed, sealed and delivered
in thc Presence of

Avondale Mills, Inc., a Alabama corporation,

By:
Its:

Aiken County, South Carolina, a body politic
and corporate and a political subdivision of thc
State of South Carolina

CVi g Orgy &' Po~rl
y

Its:

fSEAL}

Attest:
Council Clerk

' .r'.L

Reviewed:: /'. . :
Ti le.

j



CERTIFICATE OF SERVICE

The undersigned employee of Elliott & Elliott, P.A. does hereby certify that she

has served below listed parties with a copy of the pleading to the persons indicated below

by mailing a copy of same to them in the Gaited States mail, by regular mail, with

sufficient postage affixed thereto and return address clearly marked on the date indicated

below:

Application of Avondale Mills, inc. for Approval of a New
Schedule of Rates and Charges for Water and Sewerage
Services Provided to Customers
Review of Avondale Mills, incorporated*s Rates
Approved in Order No. 2009-394

DOCKET NOc

PARTIES SERVED;

2009-342-WS 2008-460-WS

Jeffrey M. Nelson, Esquire
Shealy Boland Reibold, Esquire
OtTice of Regulatory Staff
P. O. Box 11263
Columbia, SC 29211
Joe A. Taylor
105 Laurel Drive
Graniteville, SC 29829

The Honorable Michael Hunt
509 Laurel Drive

raniteville, SC 29829

PLEADING: TRANSFER AGREEMENTS

Jac
'

C. Livingston, Paralega

February 17, 2010


